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THIRD PARTY
SUPPLIER AGREEMENT

THISAGREEMENT, made and entered into this day of ,19 by

and between [name of utility] (the* Company”), acorporation and apublic utility organized and existing

under the laws of the State of New Jersey and , a

organized and existing under the laws of

, with New Jersey Taxpayer ldentification Number

(the “ Supplier"), both the Company and the Supplier hereinafter sometimes

referred to collectively as the “Parties’, or individualy as a“Party”,
WITNESSETH :
WHEREAS, the Company iscurrently apublic utility engaged in the production,_transmission,
digtribution and sde of dectric energy with an exdusive franchiseto serve Customerslocated within certain
areas of the State of New Jersey; and

WHEREAS, certain federal and New Jersey Statutes and administrative Rules and Regulations

govern the electric utility industry in New Jersey (generaly, the “ Applicable Legal Authorities’); and

WHEREAS, certain of the Applicable Legal Authorities provide for the restructuring of the
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eectricindustry in New Jersey from that of aregulated public utility serviceto dlow access to theeectric
publicutility’ slocal distribution system by entitiesthat have successfully completed thelicensing process
set forth in the Applicable Legal Authorities; and

WHEREAS, the Supplier isthuslicensed to provide Competitive Energy Supply to Customers

in the State of New Jersey, and has been issued Board License Number ; and

WHEREAS, the ApplicableLegd Authoritiesprovidethat withimplementation of such accessto
the Company’ sloca distribution system, the Company will continueto serve asthe exclusive electric
distribution provider within its Service Territory; and

WHEREAS, in accordance with the Applicable Lega Authorities, Customers may purchase
Competitive Energy Supply from licensed suppliers; and

WHEREAS, the Supplier desires the opportunity to negotiate with Customersfor the sale of
Competitive Energy Supply and to make such sales; and

WHEREAS, an agreement between the Company and the Supplier isneeded in order for the
Supplier to engageinthe provison of Competitive Energy Supply in the Company’ s Service Territory; and

WHEREAS, the Board has approved the form of this Agreement for the Company’ susewith
suppliers; and

WHEREAS, the Supplier hasduly executed this Agreement and submitted it to the Company to
serveasthe Supplier’ sapplication for adetermination by the Company that the Supplier isqualified to
participatein such an Agreement, and to request that the Company execute and thereby enter into this
Agreement with the Supplier; and

WHEREAS, the Supplier, by its submission of this executed Agreement to the Company, hereby
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authorizes the Company to conduct a background credit check on the Supplier; and

WHEREAS, the Company isnot required to enter into an Agreement with asupplier that has
undisputed outstanding debtsto the Company, or that the Company does not regard as creditworthy as
described herein; and

WHEREAS, the Company’ sexecution of this Agreement indicates that the Company hasfound
the Supplier qudified, and that the Company therefore grants the Supplier direct accessto the Company’ s
local distribution system, subject to the terms and conditions hereof; and

WHEREAS, this Agreement setsforth the basic requirementsfor interactions and coordination
between the Company and the Supplier necessary for alowing the delivery of Competitive Energy Supply
from the Supplier to its Customers commencing with meter readings occurring on and after

, 1999. Pursuant to this Agreement, the Supplier shall have access to the

Company’slocd distribution system for purposes of supplying Competitive Energy Supply to Customers,
and

WHEREAS, any capitalized or abbreviated term not e sewhere defined in this Agreement shall
have the definition set forth in Article 1.

NOW, THEREFORE, in consderation of the mutual covenants and promises set forth below,

the Parties hereto, intending to be legally bound, hereby covenant, promise and agree as follows:
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ARTICLE 1: DEFINITIONS

Active Load Management - the process of receiving PIM credit for acapacity resource by arranging to
have firm load become interruptible in accordance with criteria established by the PIM OI.

Advanced Metering -[TO BE COMPANY -SPECI FIC]

Banking Day - any day on which the bank designated by the Company as the destination of wire transfers
to the Company in payment of funds due to the Company under this Agreement is open for business.

Basic Generation Service or BGS - eectric generation servicethat isprovided pursuant to the Applicable
Legd Authorities, to any Customer that isnot being served by aprovider of Competitive Energy Supply.
BGS s not a competitive service and is fully regulated by the Board.

Billing Month - one-twelfth of ayear, or the period of approximately 30 days between two regular
consecutive readings of the Company's meter or meters installed on the Customer's premises.

Board or “BPU” - the New Jersey Board of Public Utilities.
Business Day - any day on which the Comapny's and PIM’ s corporate offices are open for business.

Capacity Obligations- the generating capability requirements of the signatoriesto the PIM Reliability
Assurance Agreement, defined below, that definethe signatories obligationsto contribute to PIM'stotal
generation requirement.

Charge - any fee, charge or other amount that is billable by the Company to the Supplier under this
Agreement, including any Coordination Services Charge.

Codes of Conduct - standards for the conduct or behavior of the Parties under this Agreement that are
contained in the Applicable Legal Authorities, asthey are and may from time to time be amended.

Company Website - [insert utility-specific website information]

Competitive Energy Supply - unbundled energy, Unforced Capacity, and firm transmission service,
including al losses on dl of the aforementioned, and other products that may be provided by asupplier to
fulfill its obligationsto serve customer load. The provison of Competitive Energy Supply entailsfulfillment
of dl obligations associated with service to Customers, including the obligations of alLoad Serving Entity
under the PIM Tariff, procedures, agreements and manuals.

Coordination Activities - all activities necessary for the provision of Coordination Services.
Coordination Obligations - al obligations identified in this Agreement and in the Applicable Legal
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Authorities, relating to the provision of Coordination Services.

Coordination Services - those servicesthat permit the type of interface and coordination between suppliers
and the Company in connection with the delivery of Competitive Energy Supply to serve Customers
located within the Company's Service Territory, including support for PIM-related obligations as st forth
in this Agreement, certain scheduling-related functions and reconciliation.

Coordination Services Charge - any fee or charge that is billable by the Company to the Supplier under
this Agreement in connection with the provision of Coordination Services.

Coordinated Supplier - asupplier that has appointed a Scheduling Coordinator asitsdesignated agent for
the purpose of submitting energy schedules to the PIM OI and fulfilling PIM Load Serving Entity
obligations for Competitive Energy Supply on that Supplier’s behalf.

Customer - aCompany customer asdefined inthe Company’ sretall tariff, who may receive Competitive
Energy Supply from a supplier in accordance with the Applicable Lega Authoritiesat a single metered
location.

Customer Supply Agreement - acontractua arrangement between a Customer of the Company and the
Supplier.

Data Exchange & Protocol Working Group - designation for a specific subgroup of the Customer
Processes Working Group, existing in New Jersey in 1998 and 1999 at the initiative of the Board, or its
SuCCessor.

Emergency - (i) an abnormal system condition requiring manual or automatic action to maintain system
frequency, or to prevent loss of firm load, equipment damage, or tripping of system elementsthat could
adversely affect the reliability of an electric system or the safety of persons or property; or (ii) afuel
shortage requiring departure from normal operating proceduresin order to minimizethe use of such scarce
fud; or (iii) acondition that requiresimplementation of Emergency Operations Proceduresasdefinedinthe
PIM Manudl; or (iv) any other condition or Situation that the Company or PIM deemsimminently likely
to endanger life or property or to affect or impair the Company's electrical system or the dectrica sysems
of othersto which the Company's electrical system isdirectly or indirectly connected (a " Connected
Entity"). Suchacondition or situation may include potentia overloading of the Company'stransmission
and/or distribution circuits, PIM minimum generation ("light load") conditions, or unusual operating
conditions on either the Company's or a Connected Entity's electrical system, or conditions such that the
Company is unable to accept energy from the Supplier without jeopardizing the Company's electrical
system or a Connected Entity's electrical system.

FERC - the Federal Energy Regulatory Commission.
Interest Index - an annual interest rate determined by the average of 1-Y ear Treasury Billsfor September,
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October and November of the previous year.

Interval Metering - [TO BE COMPANY-SPECIFIC]

Kilowatt or kW - unit of measurement of useful power equivalent to 1000 watts.

Load Serving Entity or "L SE" - an entity that hasbeen granted the authority or hasan obligation pursuant
to State or loca law, regulation or franchise to sell Competitive Energy Supply to end-userslocated within

the PIM Control Areaasthat termisdefined by the PIM Rdiability Assurance Agreement or its successor
agreements.

Locationd Margina Priceor "LMP'- the hourly integrated marginal priceto serveload at individua bus
locations throughout PIM or the load weighted average of such locationd prices, calculated by the PIV
Ol, for the Company’ sload zone(s), or theload-weighted average of such locationa prices applicableto
agiven Supplier’s customers, as specified in the PIM Operating Agreement.

MAAC - the Mid-Atlantic Area Council of the North American Electric Reliability Council or its
SUCCESSOr.

Megawatt or MW - one thousand kilowatts.

Meter Read Date - the date on which the Company is scheduled, in accordance with its own established
procedures and practices and its own regularly-scheduled billing cycles, to read a meter for purposes of
producing a Customer bill.

Meter Reading - the process whereby the Company takes notice of the information presented on a
customer's meter. Such reading may be obtained manually, through telemetry, or by estimation, in
accordance with the Company's established procedures and practices.

NERC - the North American Electric Reliability Council or its successor.

Network Integration Transmission Service Reservation - areservation under the PIM Tariff of Network
Integration Transmission Service, as defined by the PIM OATT.

OA - the PIM Operating Agreement
OATT - the prevailing PIM Open Access Transmission Tariff (see“PIM Tariff”, defined below).
PIM - the Pennsylvania-New Jersey-Maryland Interconnection L.L.C.

PIM Control Area- that certain Control Area encompassing systems in Pennsylvania, New Jersey,
Maryland, Delaware, Virginiaand the Digtrict of Columbia, as may be modified from timeto time, and
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which is recognized by the North American Electric Reliability Council asthe"PIJM Control Area."

PIM eSchedules System - software program administered by the PIM Ol through which energy load
schedules may be submitted.

PIM QI - the PIM Office of Interconnection, the system operator for the PIM Control Area.

PIM Tariff - the prevailing PIM Open Access Transmission Tariff onfilewiththe FERC, which sets forth
therates, terms and conditions of transmission service over transmission facilities located in the PIM
Control Area, asisin effect on the date hereof and as modified from timeto time.

RAA - the PIM Reliability Assurance Agreement

Scheduling Coordinator - an entity recognized by the PIM Ol and qualified to act on behalf of Supplier
in taking such actionswith PIM as are necessary in order for Supplier’ s TPS Responsibilitiesto be met,
including fulfillment of dl obligations associated with service to Customers, and including the obligations of
aLoad Serving Entity under the PIM Tariff, procedures, agreements, and manuals.

Service Territory - the geographic areas of the State of New Jersey in which the Company hasan exclusive
franchise to serve electric Customers.

Supplier - an entity that has been licensed by the Board to sell Competitive Energy Supply to retail
Customers within the State of New Jersey in accordance with the Applicable Legal Authoritiesand has
entered into this Agreement with the Company asaParty. A supplier under this Agreement must be an
L SE and shall have the obligations of an L SE under the PIM Agreements. Asused inthis Agreement,
referencesto the Supplier shall also apply to the Supplier’ s Scheduling Coordinator, if one hasbeen duly
designated, authorized and qualified to act in the Supplier's behalf. The term “supplier” aso refers
generically to any such licensed entity, as opposed to the specific signatory to this Agreement, wherethe
context makes it appropriateto do so. The distinction can be derived from the context, but is also
generaly reflected in the use of lower casetype ("supplier”) to reflect the generic usage, and aninitia
capital ("Supplier") to reflect the specific Party to this Agreement.

Supplier of Record - the supplier that islisted in the Company's records through the procedures outlined
in this Agreement, and thereby recognized by the Company, as a particular Customer's supplier for a
particular period of time.

Supplier Representative - any officer, director, employee, consultant, contractor, or other agent or
representative of the Supplier in connection with the Supplier's activity solely asa Supplier. Tothe extent
the Supplier isadivison or group of acompany, theterm Supplier Representative doesnot include any
person in that company who is not part of the Supplier division.

Unforced Capacity - shdl havethe meaning ascribed thereto in the PIM Rdliability Assurance Agreement
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in effect as of November 1998, and as may be modified from timeto time.

ARTICLE 2: GENERAL TERMSAND CONDITIONS

21  Agreement to Govern

The Parties named in this Agreement are bound by the terms set forth herein and otherwise
incorporated herein by reference. This Agreement shall govern the businessrelationship between the
Parties hereto by which the Supplier shdl provide Competitive Energy Supply toitsretail customersvia
the Company’s System.
2.2  Conditions Precedent to Company Execution of Agreement

Beforethe Company executesthisAgreement, the Supplier must fulfill thefoll owing requirements:
(a) satisfy the creditworthiness standards of the Company; (b) obtain alicense from the Board and any
other governmenta gpprovasrequired for participation in the New Jersey retail energy market; (c) satisfy
all applicable FERC requirements; and (d) execute al appropriate PIM applications and agreements,
including those that make the Supplier an L SE member of PIM.
2.3  Condition Precedent to Customer Switching

Before the Company gives effect to customer selection of the Supplier, the Supplier must
demondrateto the Company's satisfaction thet the Supplier is equipped with the communication cagpabilities
necessary to comply with Electronic Datalnterchange (“ EDI”) standardsfor the exchange of information,
which are st, and may from time to time be modified, by the Board, either directly or through aWorking
Group.
24  Parties Obligations

The Company shall provide all Coordination Services, as provided herein, necessary for the
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ddlivery by the Supplier of Competitive Energy Supply to the Supplier’ s Customerslocated withinthe
Company's Service Territory. The Parties shall exercise due diligence in meeting its obligations and
deadlinesunder this Agreement. The Company and the Supplier will cooperatein order to ensure delivery
of Competitive Energy Supply to Customersasprovided for by the Applicable Legal Authorities. The
Supplier must makeall necessary arrangementsfor obtaining Competitive Energy Supply in aquantity
sufficient to serve its Customers.
25 PJM Servicesand Obligations

The Supplier isresponsiblefor procuring thoseservices provided by the PIM Ol that are necessary
for the ddivery of Competitive Energy Supply toits Customers. In addition, the Supplier must bean LSE
and mugt satisfy dl obligationswhich areimposed on LSEsin the PIM Control Area. The Supplier must
make all necessary arrangementsfor scheduling the delivery of Competitive Energy Supply through the
PIM OI. The Company and the Supplier shdl coordinate with the PIM Ol to determine the magnitude
and location of the Supplier's actual or projected load, as required by the PIM Ol, for the purpose of
caculating the Supplier’ s gppropriate firm transmission service obligation, Unforced Capacity obligation,
energy obligation, or other requirements of the Supplier under the PIM Tariff, PIM Rdiability Assurance
Agreement, PIM Operating Agreement and any other gpplicable PIM agreement (collectively, the* PIM
Agreements’).

The Supplier and the Company shall supply to each other al data, materialsor other information
that is specified in this Agreement, or that may otherwise reasonably be required by the Supplier or the
Company in connection with the provision of Coordination Services, in a thorough and timely manner.

The Supplier shall meet dl reliability standards established by the Mid-Atlantic Area Council of
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the North American Electric Reliability Council or its successor, PIM or its successor, FERC, the BPU,
or any other State, regional, federal or industry body with authority to establish reliability standards.
26  Communicationsand Data Exchange

Electronic information exchange between the Supplier and the Company under this Agreement
shall employ aSupplier identification number, assigned by the Company, which shall be consstent with
the Supplier's Dunn & Bradstreet Business number. In addition, the Company may aso assign to the
Supplier identification numbers that may be required by PIM in connection with the provision of
Competitive Energy Supply in the Company's Service Territory.

The Supplier must be equipped with the communi cations capabilities necessary to comply withthe
standardsthat are set by and may, from timeto time, be modified by the Board, either directly or through
aWorking Group. The Supplier must have in place, and must bear the costs of putting in place and
successtully testing prior to the start of customer assignment, dl required information technology systems
that will enableit to send and receive datato and from the Company and PIM and to satisfy itsobligations
under this Agreement and all other relevant agreements.

The Company shdl make availableinformation regarding the Supplier’ s Customers, as prescribed
by, and pursuant to, the Board-approved recommendations of the DataExchange & Protocol Working
Group.

2.7  Record Retention

The Supplier and the Company shdl comply with dl record retention provisions of the Applicable

Legal Authorities, asthey are and may, from time to time, be modified.

2.8 Codes of Conduct
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The Codes of Conduct contained inthe Applicable Lega Authoritiesareincorporated herein by
reference.
29  Year 2000

The Supplier representsthat it is, and will remain, inconformity with the Company’s'Y ear 2000
gandardsfor suppliers. Assuch, it has executed the Company’ sform Statement of Y ear 2000 Readiness,
which is attached hereto as Appendix A. The Parties agree that any computer problems the Supplier may
experience, including any failure of Y ear 2000 safeguards, shdl not condtitute a Force Mg eure under this
Aqgreement.
210 TariffsIncorporated

The Company's electric tariffs, as filed with the Board, including the Standard Terms and

Conditions, are incorporated herein by reference.

ARTICLE 3: REPRESENTATIONS AND WARRANTIES

3.1  Supplier's Representationsand Warranties
The Supplier hereby represents, warrants and covenants as follows:

@ the Supplier is a[corporation/partnership/ ] duly organized and validly

existing under the laws of the State of New Jersey [or, if another jurisdiction, is duly
registered and authorized to do business and isin good standing in the State of New
Jersey];

(b) the Supplier has all requisite power and authority to execute and deliver this Agreement

and to carry on the businessto be conducted by it under this Agreement and to enter into
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(©)

(d)

(€)

(f)

and perform its obligations hereunder, including Board licensure as a supplier and
satisfaction of dl gpplicable FERC requirements, which shall be mainta ned throughout the
lifeof this Agreement, and thelack of which shdl immediately result in the termination of
this Agreement;

the execution and delivery of this Agreement and the performance of the Supplier’s
obligations hereunder have been duly authorized by al necessary action on the part of the
Supplier and do not and will not conflict with or result in abreach of the Supplier’ scharter
documents or bylaws or any indenture, mortgage, other agreement or instrument or any
gatute or rule, regulation, order, judgment, or decree of any judicid or administrative body
towhichthe Supplier isaParty or by which the Supplier or any of itspropertiesisbound
or subject;

this Agreement is the valid and binding obligation of the Supplier, enforceable in
accordance with its terms,

there are no actions at law, suitsin equity, proceedings or claims pending or, to the
Supplier'sknowledge, threatened agai nst the Supplier beforeany federd, state, foreignor
locd court, tribuna or government agency or authority that might materidly delay, prevent
or hinder the Supplier's performance of its obligations hereunder;

the Supplier isamember of PIM, isasignatory to al applicable PIM Agreements, and is
in compliance, and will continue to comply either directly or through its Scheduling
Coordinator, with al obligations, rulesand regulations, as established and interpreted by

the PIM O, that are applicable to L SEs as defined by the PIM Agreements; and
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3.2

(9)

the Supplier will comply with any and dl information and datatransfer protocolsthat may
be adopted by the Company that are set by, and fromtime to time modified by, the Board.
The Supplier will comply with any and al information and datatransfer protocol sthat may
be adopted by the Company from timeto time, unlessthe Supplier exercisesitsreserved

right to challenge any such protocols in the appropriate forum.

If the Supplier learnsthat any of the representations, warranties, or covenantsin this Agreement

have beenviolated, the Supplier shall immediately notify the Company viafacsmile, withahard

copy of the notice delivered by overnight mail.

Company's Representations and Warranties

The Company hereby represents, warrants and covenants as follows:

@

(b)

(©

the Company isan dectric utility corporation duly organized and vaidly existingunder the
laws of the State of New Jersey;

the Company has all requisite power and authority to carry on the business to be
conducted by it under this Agreement and to enter into and perform its obligations
hereunder;

the execution and delivery of this Agreement and the performance of the Company’s
obligations hereunder have been duly authorized by al necessary action on the part of the
Company and do not and will not conflict with or result in a breach of the Company’s
charter documentsor bylaws or any indenture, mortgage, other agreement or instrument
or any statute or rule, regulation, order, judgment, or decree of any judicial or

adminigtrative body to which the Company isaParty or by which the Company or any of
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its properties is bound or subject; and
(d) this Agreement is the valid and binding obligation of the Company, enforceable in
accordance with itsterms.
3.3  Survival of Obligations, Notice of Violation
All representations and warranties contained in this Article shall survive the execution of this

Aqgreement.

Article 4: UTILIZATION OF SCHEDULING COORDINATORS

4.1  Participation Through a Scheduling Coordinator

Asandterndivetointeracting directly with PIM for scheduling purposes, the Supplier may become
aCoordinated Supplier by engaging a Scheduling Coordinator. A Coordinated Supplier may act only
through asingle Scheduling Coordinator. A Scheduling Coordinator, if engaged, shdl be designated to act
inthe Coordinated Supplier’ sbehaf for the Supplier's obligationsasa L oad Serving Entity, including
transmission service obligation, Unforced Capacity obligation, import capability, load scheduling, and
reconciliation rights and responsibilities. All actions of the Scheduling Coordinator that relate to a
Coordinated Supplier are binding on, and attributable to, said Coordinated Supplier.
4.2  Designation of a Scheduling Coordinator

To designate a Scheduling Coordinator, the Supplier must provide the Company with acompleted
Scheduling Coordinator Designation Form, appended hereto as Appendix B, fully executed by both the
Supplier and the Scheduling Coordinator. The Scheduling Coordinator Designation Formis not intended

to supplement or replace any agency contract between the Supplier and a Scheduling Coordinator.
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4.3  Changeor Termination of Scheduling Coordinator

If the Supplier terminatesitsagreement with aScheduling Coordinator, the Supplier must notify the
Company inwriting. The notice shdl specify the effective cdendar month of the termination. The effective
day of thetermination shall bethefirst day of the cdendar month indicated in the notification | etter unless
notification is received by the Company less than fifteen (15) Business Days before the first day of that
calendar month, in which casethe effective day of thetermination shall bethefirst day of the subsequent
calendar month. The Supplier must resume the direct performance of al of its obligations under this
Agreement, on aforward-going basis, immediately upon the effective termination of the Scheduling
Coordinator, and until such time asthe Supplier engagesareplacement Scheduling Coordinator and that
agreement takes effect. The Supplier agrees that the designation of the replacement Scheduling
Coordinator shal not become effective until the Company receives a new Scheduling Coordinator
Designation Form. Reconciliation of the transactions that occurred during the terminated Scheduling
Coordinator's tenure shall proceed, in the ordinary course, with the terminated Scheduling Coordinator.
44  Primary Obligations of a Coordinated Supplier

Notwithstanding any designation of a Scheduling Coordinator, the Supplier remains primarily

responsible for fully satisfying the requirements of this Agreement.

ARTICLE &: COMMENCEMENT AND TERMINATION OF AGREEMENT

51  Commencement
Theterm of this Agreement shal commence on the date of execution by both Parties (the " Effective

Date"). Notwithstanding the Effective Date, the Supplier acknowledges that it may commence the
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provision of Competitive Power Supply onthe Company's System only in compliance with the Applicable
Legd Authorities, after such date for instituting such service has been approved by the Board, and only
after the Supplier has complied with all provisions of this Agreement and the Company's Tariff.
52  Termination
This Agreement shall or may be terminated as follows:
€) Withdrawal of the Supplier from Provison of Competitive Ener gy Supply.
Intheevent the Supplier ceasesto participatein or otherwisewithdrawsfromtheprovision
of Competitive Energy Supply to Customersin the Company's Service Territory, and
complieswith the notice requirements of Article 11, this Agreement between the Supplier
and the Company shd| terminate thirty (30) daysfollowing the date on which the Supplier
ceases to have any active Customers.
(b) TheCompany'sTermination RightsUpon Default by the Supplier. Inthe
event of a Default by the Supplier asdefined herein, the Company may terminate this
Agreement by providing written noticeto the Supplier in Default, without prejudiceto any
other remedies at law or in equity available to the Company by reason of the Default.
5.3  Effect of Termination on Customers
If this Agreement should be terminated, any Customer of the Supplier within the Company’ s
Service Territory that has not switched to another Supplier prior to termination shall receive BGS pending
its selection of another Supplier.
54  Survival of Obligations

Termination of this Agreement for any reason shall not relievethe Company or the Supplier of any
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obligation accrued or accruing prior to such termination.
55 Material and Adverse Changein Law or Regulation

If at any time during the term of this Agreement, the FERC, the Board, another federal or New
Jersey State agency, or a court of competent jurisdiction issues an order, or afederal or State law or
regulation is enacted, by which a Party hereto believesthat itsrights and interestsunder the Agreement are
materialy and adversely affected, the Party so affected shall, within thirty (30) days of issuance or
enactment of such order, law or regulation, provide the other Party with written notice setting forth in
reasonabledetail how such order, law or regulation hasmaterially and adversely affected itsrightsand
interestsunder the Agreement, and may terminate this Agreement, subject to any applicableregulatory
requirements and after providing thirty (30) days prior written notice to the Board and the other Party,
without any liability or responsibility whatsoever except for obligations arising prior to the date of

termination.

ARTICLE 6: BREACH and DEFAULT

6.1 Eventsof Default

An event of Default under this Agreement shdl occur if either Party ("Defaulting Party”) (@) isthe
subject of abankruptcy, insolvency or smilar proceeding; (b) makes an assignment for the benefit of its
creditors; (c) appliesfor, seeks consent to, or acquiesces in the appointment of areceiver, custodian,
trustee, liquidator or similar official to manageall or asubstantial portion of itsassets; (d) violates any
materia federd, state or loca code, regulation and /or statute gpplicable to the supply of energy, including

by way of thefalureto maintain aBPU license, failureto continudly satisfy dl applicable FERC and PIVI
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requirements, or failureto maintain any other governmenta approvalsrequired for participationinthe New
Jersey retal energy market; or (€) failsto pay the other party ("Non-Defaulting Party") when payment is
due, or to satisfy any other materia obligation under this Agreement, such asfulfilling the creditworthiness
requirements as set forth in Article 7 below, within the time frames set forth in the Agreement, and failsto
remedy the delinquencies set forth in this section (€) within ten (10) Business Days of receipt of written
notice thereof from the Non-Defaulting Party. Should the Supplier's BPU license, any required status
before the FERC or PIM, or any other governmenta gpprova required for participation in the New Jersey
retail energy market berevoked or forfeited, however, the Supplier will immediately bein default of this
Aqgreement.
6.2  RightsUpon Default

Inan Event of Default, the Non-Defaulting Party shdl beentitled to (a) pursueany and dl available
legal and equitable remedies, in accordance with Article 17 below; and (b) terminate this Agreement
without any liability or responsibility whatsoever except for obligations arising prior to the date of

termination, by written notice to the Defaulting Party, subject to any applicable regulatory requirements.

ARTICLE 7: CREDITWORTHINESS

7.1  Standards Governing Initial Determinations of Creditworthiness

The Company will be guided by the standardsthat it employsin routine commercia transactions
asitmakesaninitia determination of whether the Supplier iscreditworthy or whether the Supplier, if not
creditworthy, has presented satisfactory aternative arrangements. Standardsin effect in June, 1999 are

summarized at Appendix C, for illustrative purposes, and are subject to modification from time to time, by
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the Company. The Supplier shal have the right to submit to the Board or the FERC, as appropriate, for
resolution, any dispute regarding the Company’ s requirementsif the Supplier believes such arequirement
isinappropriately based or assessed. The Company shdl not be obligated to execute this Agreement until
said dispute is resolved by afinal, non-appealable Order of the Board or the FERC, as appropriate.
7.2  Materiality of Creditworthiness

The Supplier’ screditworthiness, the satisfactory nature of any aternative arrangementsthat may
be made hereunder, and the Supplier’ sduty to keep the Company informed of developmentsthat may be
materid to its creditworthiness or to the adequacy of any dternative arrangementsin place are dl materid
terms of thisAgreement. Creditworthinessor satifactory dternative arrangements must be maintained on
an ongoing basis throughout the term of this Agreement.
7.3 L apse of Creditworthiness

Should the Supplier’ s creditworthiness lapse, in the Company’ s sole and exclusivejudgment, or
should the Supplier’ s established alternative arrangementsterminate or become unsatisfactory, in the
Company’ ssole and exclusive judgment, the Company shdl providewritten notice thereof to the Supplier
and may, at its sole and exclusive discretion not sooner than ten (10) days thereafter, continue to render
service or elect to terminate this Agreement, subject to the Supplier’ sright to dispute the Company’ s
determination before the Board or the FERC, as appropriate, as set forth below. The Company may
condition the continuation of service hereunder on the establishment of new aternative arrangements,
satisfactory to the Company initssole and exclusivediscretion. The Supplier shdl havetheright to submit
tothe Board or the FERC, asappropriate, for resol ution any reasonabl e dispute regarding the Company’ s

requirementsif the Supplier believes such arequirement isinappropriately based or assessed. Submission

19

L:\ @0008\ 049\ TARI FF\ NEWIPS13. DOC
changes cont enpl at ed in settl ement
negotiations as of Tues. June 22, 1999



of such disputeto the Board or the FERC, as appropriate, shall extend the aforementioned ten (10) day
period for notice of termination, for aperiod of up to thirty (30) additional days, such that the Company
shall havetheright to terminate this Agreement upon written notice to the Supplier if the Board or the
FERC does not issueafina order resolving the dispute within thirty (30) days of the date that the Supplier
first submits the dispute to the Board or the FERC, as appropriate.
7.4  Return of Deposits

Any deposit secured from the Supplier under an dternativearrangement shall either beapplied with
interest to the Supplier's account or returned to the Supplier with interest when the Supplier becomes
creditworthy. If thisAgreement isterminated, depositswill bereturned with accrued interest upon payment
or deduction of al Charges and other debts that the Supplier may owe the Company, including applicable
late fees.
7.5 Interest on Deposits

The Company will allow smpleinterest on cash deposits calcul ated at thelower of the Interest
Index or six (6) percent. Deposits shall cease to bear interest upon discontinuance of service by the
Supplier (or, if earlier, when the Company closes the account).
7.6 Credit Information

Inaddition to information required otherwise hereunder, the Supplier shall berequired to provide
to the Company such credit information as the Company reasonably requiresfromtimeto time. The
Company will report the Supplier's credit history with the Company to a national credit bureau.
7.7  No Endorsement of Supplier

By determining that the Supplier is creditworthy pursuant to the process set forth above, the
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Company makes no express or implied warranties or guarantees of any kind with respect to the financia

or operational qualifications of the Supplier.

article 8: CUSTOMER ENROLLMENT AND INFORMATION PROCESS
FLOW

8.1 Information to Selected Supplier

The Supplier must notify its Customersthat by signing up for Competitive Energy Supply with the
Supplier, the Customer is consenting to the disclosure by the Company to the Supplier of certain basic
information about the Customer. At minimum, the notice shall inform the Customer that the following
informationwill bedisclosed: the Customer's Company account number, dataabout meter readings, service
or rate classes as defined in the Company’ sretall tariff, and eectric usage, the Customer's address(es) and
telephone number, or as otherwise may be consistent with the Applicable Legal Authorities.

If the Company dectsto changeaCustomer’ s Company account number, the Company will notify
the Supplier viaelectronic file.
8.2  Procedureto Formalize Selection of Supplier

The Supplier will obtain appropriate authorization from the Customer, or from the person
authorized to act on the Customer's behalf, indicating the Customer's choice of the Supplier. The
authorization shall include the Customer's acknowledgment that the Customer has received the
aforementioned notice. Itisthe Supplier'sresponsibility to maintain recordsof the Customer'sauthorization
inthe event of adispute, in order to provide documented evidence of authorization to the Company or the
Board.

The Company shdl be natified of aCustomer’ sinitid sdlection of the Supplier, or decison to switch
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to the Supplier, by way of eectronic file, containing information in accordance with the procedures
established through the Data Exchange & Protocol Working Group. Said dectronic file must be received
by the Company at |east twenty (20) days prior to the next regularly-scheduled M eter Read Date of the
affected Customer. Upon receipt of the eectronic file from the Supplier, the Company will automatically
confirm receipt of thefile. Within one (1) Business Day of receipt of the eectronic file, the Company will
validatetherecords contained in thefile, and will provide an electronic validation, including appropriate
control totals such as the number of records received, and the reason for any rejections (e.g., invalid
account number). Such validation aso shdl includeinformation the Supplier can useto identify rejected
records.

The Company will send a confirmation |etter to each Customer mentioned in such notification,
within one (1) Business Day of receipt of the aforementioned e ectronicfile. Included in thisletter shdl be
notification of afourteen (14) calendar day rescission period, beginning on the day the letter ismailed to
the Customer, inwhich the Customer may cancel itsselection of asupplier. The confirmation letter shall
include the Customer's Name, Address, Company Account Number, Identity of selected supplier,
estimated Service Effective Date and estimated Initid Billing Date. If the 14-day rescisson period expires,
and the Customer has not contacted the Company to rescind the supplier selection, the selected supplier
will become the Supplier of Record on the Customer’ snext Meter Read Date. If the Customer electsto
rescind its supplier selection, the Company will notify the rgjected supplier, eectronicdly. Intheevent the
Customer rescindsits supplier selection after the 14-day waiting period, the Customer will be advised that
the rescission period has expired and aswitch must be requested viathe norma supplier selection process.

8.3 Changeof Supplier

22

L:\ @0008\ 049\ TARI FF\ NEWIPS13. DOC
changes cont enpl at ed in settl ement
negotiations as of Tues. June 22, 1999



If aCustomer contactsanew supplier to request achange of supplier and the new supplier agrees
to serve the Customer, the Customer's new supplier shall obtain appropriate authorization from the
Customer or person authorized to act on the Customer'sbehalf indicating the Customer's choice of supplier,
and shall thereupon follow the foregoing Procedure to Formalize Selection of Supplier.

Once the preceding processis complete, the Company will notify the Customer's prior Supplier
that the Customer has elected to terminate service from that Supplier.

84  RequeststobeDirected to Supplier

If a Customer contacts the Company to request initia service from asupplier, or to request a
change of suppliers, the Company will inform the Customer that the supplier must be contacted directly with
the request.

8.5  Switch from Supplier to BGS

If a Customer contacts the Company to request a change from the Supplier to the Company's
tariffed BGS, the Company will processthe request asfollows. The Company will send the Customer a
confirmation letter notifying the Customer of theright to rescind the request by contacting the Company
within fourteen (14) days of the date on the confirmation letter. If the Customer does not rescind the
request, the request will take effect, and the Company will commence the provision of BGS, on thefirst
Meter Read Date that followsthe Customer’ srequest for achangeby at least twenty (20) days. The meter
reading will occur on aregularly-scheduled cycle, and will not be specialy arranged mid-cycle. The
Company will notify the Customer's prior Supplier of the switch.

86  Customer Discontinuation of Service

If electric serviceto aCustomer isdiscontinued for any reason, the Company will notify the current
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Supplier, viaelectronicfile, of thediscontinuanceof servicefor the account at the Customer'slocation. If
available, the Company will providethe Supplier that served the Customer at the old location with the
Customer's new mailing address or forwarding address. The Customer must directly contact any supplier
to initiate service from that supplier at the new location.

8.7  Provisionsrelating to the Supplier’s Customers

The Supplier shall besolely responsiblefor having all necessary and appropriate contractual or
other arrangementswith its Customers, consistent with the Applicable Legal Authoritiesand with this
Agreement. The Company shdl not be responsible for monitoring, reviewing or enforcing such contracts
or arrangements.

Nothing in this Agreement isintended to prevent the Supplier and a Customer from agreeing to
redll ocate between them any Chargesthat this Agreement imposes on the Supplier, provided that any such
agreement shdl not change in any way the Supplier's obligation to pay such Chargesto the Company, and
that any such agreement shall not confer upon the Company any right to seek recourse directly from the
Supplier's Customer for any Charges owed to the Company by the Supplier.

8.8  Customer Obligations

Customersof the Supplier remain bound by the rules and requirements of the applicable Company
tariff under which they receive service from the Company, with respect to such service, and nothing
hereunder shall be construed to alter the rules and requirements of the Applicable Legal Authorities.
8.9 Indemnification

The Supplier shdl defend, indemnify and hold harmlessthe Company from and againgt any and dll

clamsand/or liabilitiesfor losses, expenses or any other liability incurred by the Company, including
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reasonable attorney’ sfees, relating to or arising out of any action taken by the Company in reliance on the
Supplier’ srepresentation that it had obtained a Customer consent required to be obtained herein, to the

extent the Customer disputes the giving of such consent.

ARTICLE 9: PROCEDURESFOR ENERGY SCHEDUL ING, CAPACITY RESOURCE
SUBMISSION AND TRANSMISSION PROCUREMENT

This Article is subject to change to reflect any relevant changes implemented by PIM.

The Supplier must adhere to any applicable operationa requirements of PIM and the Company
necessary to protect the integrity of thetransmission system within the PIM Control Area, transmission
systemsof interconnected control areas, and the Company’ sLocal Distribution System, and must satisfy
any and all PIM, MAAC and NERC criteria, where applicable.

The Company and Supplier agreethat the methodol ogy used to determine customers peak load
shares should adhereto thefollowing principles. (a) thesumof all individua customer peak |oad shares
inazone should equateto the zonal peak load contributions utilized in the PIM determination of the zona
obligations for capacity and Network Integration Transmission Service, adjusted for contributions
associated with customer turnover, or such methodology as may change from timeto time to comply with
PIM rules; (b) thealocation for aparticular customer should beindependent of whether that customer is
being served by the Company or the Supplier.

The Supplier will provideany and al necessary datarequired by the Company to assureintegrity
of the load obligation calculation process.

9.1 Load Profiling

The Company and the Supplier recognize that the hourly metering of certain Customers may not
be economically feasible. In order to enhance the opportunity to sell to these types of Customers, the
Company will providethe Supplier with historical |oad research databy rate schedule. Theload research
information may be updated throughout the duration of this Agreement at the Company’ ssole and exclusve
discretion. Updated load profiles shall be made available to the Supplier when available. Although the
Company believes the information is accurate and correct to the best of the Company’ s knowledge and
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belief, for itsoriginally-intended purposes, the Company makesno representationsor warrantiesasto the
accuracy or usefulness of the information and takes no responsibility for the Supplier’ s use of the
information. The Company will useload research information for the purpose of determining the Supplier’s
obligationswith respect to individua Customer Unforced Capacity, hourly energy and firmtransmission

requirements.

The Company’ sload profiling methodology wasfiled withthe Boardinlnthe Matter of the Energy

Master Plan Phase || Proceeding to I nvestigate the Future Structure of the Electric Power Industry and In
the Matter of the Electric Restructuring Plans Filed by Atlantic City Electric, Jersey Central Power & Light

Company. d/b/aGPU Enerqy. Public Service Electric & Gas Company and Rockland Electric Company,

Respectively, Regarding Their Electric Restructuring Plans, Docket Nos. EX94120585Y , EO97070457,
EO97070460, EO97070463, EO97070466, on or about November 18, 1998. A copy of the filed

methodology is attached hereto as Appendix D.
9.2  Updatesto Typical Load Profile Data

The Company shall review periodicaly itsload profiling methodology and algorithms, and shall
update the load profile data as needed.
9.3 Load Obligations

The Company and the Supplier acknowledge that the Supplier’s Customers are within the
Company’ s metered boundaries and that metered Customer |oads must be trand ated into Supplier load
allocationsin order for Load Serving Entitiesto meet their respective PIM obligations. These load
obligationsinclude, but are not limited to, hourly energy obligations, Unforced Capacity obligations, and
firm transmission obligations under the PIM OATT and are included in Appendix D.
9.3(a) Energy

The proceduresfor devel oping and transmitting | oad obligationsfor the Supplier’ shourly energy
are described in the prevailing [Applicable Company-Specific Manual], incorporated herein by
reference, asis provided by the Company, posted on the Company Website, and as may be modified by
the Company from time to time at its sole and exclusive discretion.
9.3 (b) Capacity

The proceduresfor developing and transmitting the Supplier’ s peak load contribution to be used
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by PIM to determine the Supplier’s Unforced Capacity obligations are described in the prevailing
[Applicable Company-Specific Manual], incorporated herein by reference, asis provided by the
Company, posted onthe Company Website, and as may be modified by the Company from timeto time
at its sole and exclusive discretion.
9.3(c) Transmission
The procedures for devel oping and transmitting the peak load contribution based upon which

the Supplier will meet its obligations under the PIM OATT are described in the prevailing [Applicable
Company-Specific Manual], incorporated herein by reference, asis provided by the Company,
posted on the Company Website, and as may be modified by the Company from time to time at its sole
and exclusive discretion.
9.4 Energy Scheduling

The Company will not provide load forecasting services. The Supplier is responsible for
forecasting its customer load, and shall schedule energy resources to meet its obligations with PIM as
provided for in the PIM Agreements, procedures, and manuals. The Company shall provide PIM and
the Supplier with the data regarding the Supplier’ s energy obligations for the Supplier’ s customers, as
described in the prevailing [Applicable Company-Specific Manual], asis provided by the Company,
posted on the Company Website, and as may be modified by the Company from timeto timeinits sole
and exclusive discretion. [PSE& G will insert Company-specific language regar ding the load

forecast.]

ARTICLE 10: RECONCILIATION/SETTLEMENT

[GPU ENERGY VERSION: EXPECTED TO REMAIN COMPANY -SPECIFIC]
The reconciliation and settlement of the Supplier’ sobligationsasal oad Serving Entity (including
energy, Unforced Capacity, and firm transmission service) shal be accomplished in accordance with the

prevailing GPU Energy Procedure Manual for Determination of Total Hourly Energy Obligation

Commencing June 1, 1999 and the prevailing GPU Energy Procedure Manual for Determination of
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Supplier Peak Load Share (For Capacity and Transmission Obligation Purposes) Commencing Junel,

1999, asare provided by the Company, posted on the Company Website, and as may be modified by the
Company from timetotime, in its sole and exclusive discretion, and al so in accordance with the PIM

Agreements, procedures, and manuals.

[PSE& G VERSION: EXPECTED TO REMAIN COMPANY-SPECIFIC]

THE ENERGY SETTLEMENT/RECONCILIATION PROCESS

This Article is subject to change to reflect any relevant changes implemented by PIM.
10.1 Energy Settlement By PIM

The settlement process occurs at PIM to reflect the customer’ sactual consumption, adjusted for
losses, in asupply/usage reconciliation process. L osses associated with the use of the transmission and
distribution systemswill be assessed based on the Supplier’ scustomer usage. Customer usagewill be
adjusted for losses by customer voltage level and will be based on the loss factors contained in the
Company’ s then-current Tariff for Electric Service or successor Tariff.
10.2 Energy Settlement by the Company

Inthe event that actua customer consumption dataisnot available until after the PIM deadlinefor
conducting settlement, the Company will conduct the settlement processwith the Supplier. Should PIM
impose penalties against the Company as aresult of the Supplier’ stransactions and/or failure to meet PIM
requirements, such penalties shall be passed through by the Company, to the Supplier as part of this
Settlement process. Moreover, dl other applicable chargesfrom PIM, including any billing adjustments,
will be appropriately allocated to the Supplier.

ARTICLE 11: SUPPL IER RETAIL OBLIGATIONS/Supplier’S DISCONTINUANCE
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OF CUSTOMERS or WITHDRAWAL FROM PROVISION OF
COMPETITIVE ENERGY SUPPLY

11.1 Advance Noticeto the Company and Customers

If the Supplier intendsto discontinue serviceto one or more Customersor to withdraw atogether
from the provision of Competitive Energy Supply in the Company’ s Service Territory, the Supplier shall
providenoticetodl affected Customersand el ectronic notice to the Company, in amanner consstent with
the Applicable Legd Authorities and the provisions of this Agreement. Final notice to the Company shdl
be provided in an el ectronic form conforming to standards set by the Board or other interim standards
mutually agreed to by the Parties. Such final notice shall be irrevocable.

If the Supplier intendsto “drop” or discontinue service to any Customer not comprising dl of the
Supplier’ s Customers within an entire service or rate class as defined in the Company’ sretail tariff, the
Supplier shdl provide aminimum of thirty (30) caendar days noticeto the Customer. The Supplier shall
provide an el ectronic (EDI, e-mail, other) copy of such notice to the Company if the Company has
previoudy requested copies of dl such notices, and shal provide the Company with thefind notice of the
Customer “drop”, in dectronic form, by no lessthan fifteen (15) daysin advance of said Customer’ s next
Meter Read Date. Discontinuation must take effect on the affected Customer’ sor Customers' regularly-
scheduled Meter Read Date(s).

If the Supplier intendsto withdraw atogether from the provision of Competitive Energy Supply in
the Company's Service Territory, the Supplier shal provide the Company and the Board with aminimum
of ninety (90) days notice of the Supplier'sintention. Further, the Supplier shal provideninety (90) days
noticeif it intendsto "drop” or discontinue supply serviceto al of its Customersfrom one or more of the

Company'srate or service classes, as defined in the Company'sretail tariff, and the Customer group being
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"dropped" or discontinued fulfills either formulation A or B of the test set forth below:

A. said group of Customersis comprised of at least 25 Customers

or

B. said group of Customersrepresents at least two (2) percent of the Company's capacity

obligation for the rate or service classin question

and

said group of Customersiscomprised of a leass [COMPANY-SPECIFIC: "four (4)" for GPU

Energy and PSE& G, "three (3)" for Conectiv] Customers.

Notice to the Company shal be both written and electronic. The electronic notice shdl identify
each Customer being dropped, in accordance with the notice requirements for switching. The Supplier
shall also notify each affected Customer a minimum of thirty (30) days prior to the drop.

The Company shdl provide eectric serviceto the Customer on the effective date of the cancellation
of the Customer Supply Agreement, in accordance with the Company’ s applicable and prevailing tariff
rates and the Applicable Legal Authorities, unless the Customer engages another supplier. Such
arrangements with another supplier would be subject to theinitiation and verification procedures of the
ApplicableLega Authoritiesand the Company’ s Third Party Supplier Agreement with the supplierin
guestion.

11.2 Effective Date of Discontinuance

Any discontinuance will take effect on aMeter Read Date, and in accordancewith the provisions

of this Agreement that govern a Customer’ s changes of supplier.

11.3 Costsfor Noncompliance
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Should the Supplier fall to satisfy the notice requirements, the Supplier shdl reimburse the Company
for any costs associated with such failure that are reasonably incurred under the circumstancesthet prevall
at the time the Company addresses the failure, including:

(1) mailings by the Company to the Supplier’ s Customers to inform them of the

withdrawal and their options,

(i) non-standard/manua bill cal culation and production performed by the Company;

(i)  Company performance of any of the Supplier’ s data transfer responsibilities;

(iv)  chargesor penalties imposed on the Company by PIM or other third parties

resulting from the Supplier’ s non-performance; and

(V) unplanned replacement capacity, energy, and/or transmission obligations.
114 Dispute Between the Supplier and its Customer

Inthe event of adispute between the Supplier and a Customer asto termination of their agreement
with each other, the Supplier shal remain financialy responsible to the Company for energy and capacity
provided to the Customer by the Company whilethe Supplier was the Customer's Supplier of Record,

subject to and consistent with the Applicable Legal Authorities.

ARTICLE 12: SUPPLIER CHARGES, BILLING AND PAYMENT

121 The Supplier Payment of Obligationsto the Company
The Supplier shdl pay dl Coordination Services Charges or any other Chargesit incurs hereunder
in accordance with the following provisions:

€)] Billing Procedure:  EachBilling Month, the Company shall submit aninvoicetothe
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Supplier for dl Charges provided under this Agreement. The Supplier shal make payment for Charges
incurred on or before the due date shown on the invoice. The due date shall be determined by the
Company and shall not be less than fifteen (15) days from the date of transmittal of the invoice.

The Parties agree that the Company may, as part of the routine billing and payment process
between the Company and the Supplier, “net” or offset any and al amountswhich may be due and owing
by the Supplier to the Company againgt any and dl amountswhich may bedueand owing by the Company
to the Supplier, asaresult of the Company’ s collection of the Supplier’s portion of Customer payments
pursuant to Article 13 hereof, prior to rendering payment or an invoice to the Supplier.

(b) Billing Corrections: Invoicesshall be subject to adjustment for any arithmetic errors,
computation errors, meter reading errors, or other errors, provided that the Company'sretall tariff andthe
Applicable Legd Authorities permit the Company to make adjustment with the Customer for such errors,
and provided that the errors become known within the period of timein which such adjustment with the
Customer is permitted by the Company's retail tariff and the Applicable Legal Authorities.

(c) Manner of Payment: The Supplier shall make payments of funds payable to the
Company by electronic transfer to a bank designated by the Company.

(d) Billing Disputes: If the Company does not receive written notification from the
Supplier of an objection to aninvoice withintwenty (20) daysfrom the due date of theinvoicein question,
sadinvoiceshdl be deemed conclusive and binding onthe Supplier. If agood faith dispute arisesbetween
the Company and the Supplier regarding an invoice, the disputing Party shall pay only the undisputed
portion of theinvoice, if any, and shal present the dispute in writing and submit supporting documentation

to the non-disputing Party within twenty (20) days from the due date of theinvoicein question. Billing
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disputes shall be addressed promptly, and in accordance with the dispute resol ution procedures set forth
inArticle 17.

(e Late Fee for Unpaid Balances:

If payment is made to the Company after the due date shown on theinvoice, alate fee will be
added to the unpaid balance until the entireinvoiceispaid. Thislatefeewill be 1.5% per cdendar month
on the unpaid balance.
12.2  Billing for Supplier’s Obligationsto Other Parties

The Company will assumeno respongbility for billing between the Supplier and PIM, the Supplier
and any energy source, the Supplier and any other third party, or a Scheduling Coordinator and any

Coordinated Supplier.

ARTICLE 13: RETAIL CUSTOMER BILLING AND PAYMENT PROCEDURES

13.1 Company Remittance Processing

Except as provided dsawherein this Agreement, the Company shall be responsible for the billing
and remittance processing for all chargesto Customers in accordance with the Company's Tariff and
applicableBoard regulations. Customer billing and remittance processing servicesinclude: Customer
billing, remittance processing, and datatransmission. The Supplier assumesall risks of non-payment by
aCustomer and the Company isobligated to remit to the Supplier only thedifference between (a) anounts
received from Customerstaking service from the Supplier, and (b) any amounts owed to the Company by
or with respect to such Customer, cons stent with the gpplication of payment procedures set forth in Section

13.6 below. Such remittanceto the Supplier will be made within five (5) days of receipt of funds by the
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Company. Additional services may be negotiated separately by the Parties.
13.2 Meter Reading

The Company isrespons blefor reading the Customer'smeter. Intheevent anactud meter reading
cannot be obtained, the Company shall estimate the Customer's consumption for billing purposesin
accordance with its Tariff and with Board regulations.
13.3 No Supplier Termination of Service

The Supplier will not be permitted to physically terminate electric service to a Customer.
13.4 Billing Information

Unlessthe Customer choosesto receive two hills, the Company will provide one combined hill to
the Supplier’ sretail customer(s) containing both the Company’ s charges and certain items of Supplier
information. [THE INFORMATION HEREIN BECOMES COMPANY-SPECIFIC AT THIS
POINT, AND FURTHER DETAILS MUST THEREFORE BE PROVIDED BY EACH
COMPANY IFTHEY ARETOBE INCLUDED.] Thedetailsof the exchange of billing data between
the Company and the Supplier are being devel oped by the Data Exchange & Protocol Working Group and
will beincorporated herein once the Working Group’ s recommendations have been passed upon by the
Board and afinal determination has emerged.
135 THIRD PARTY SUPPLIER ACCOUNTS

[THE INFORMATION CALLED FOR HERE ISCOMPANY-SPECIFIC.]
13.6 APPLICATION OF PAYMENT

The Company will conduct dl remittance processing of current customer charges. Inthe event that

aCustomer remitsapartial payment of ahbill, theremittancewill be gpplied against the variousamountsthat
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may be due and owing to the Company and the Supplier, in the following order:

(& amounts due to the Company for chargesin arrears; (b) amounts due to the Supplier for
chargesinarrears, (c¢) amountsdueto the Company for current charges; (d) amounts dueto the Supplier
for current charges. Any amount remitted by a Customer in excess of thetota due and owing will be held
inthe Customer’ saccount with the Company for distributionin thefollowing billing cycle(s) or, at the
Customer’ srequest, will be refunded to the Customer. In the event that any customer checks are returned
unhonored by abank, the corresponding debitswill be applied ininverse order to the order set forth above
for the application of remittances. The Company will correct any misapplied payments or transactions.
The Company will aso provide the Supplier an eectronic file consisting of customer payments and any
returned checks and/or customer adjustments. The monthly billing statement and invoice rendered by the
Company to the Supplier, asdescribed in Article 12 above, will include chargesto be paid by the Supplier
for costs associated with thisdectronic fundstransfer, as set forthin Appendix E. [ONE ADDITIONAL
ELEMENT THAT IS APPROPRIATELY INCLUDED IN THIS SUB-ARTICLE IS
COMPANY-SPECIFIC: WHETHER THE COMPANY WILL MAINTAIN A RECORD OF

THE BALANCESDUE AND OWING TO THE SUPPLIER.]

ARTICLE 14: RETAIL METERING SERVICES

141 Meters
The meters used by the Company to assess distribution chargeswill be the same meters used for
Supplier customer billing. Only Company-owned, Company-installed and Company-read meterswill be

used to determine customer usage.
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14.2 Measurement and Reading

Only aPIM-approved interchange meter or a Company meter and recording device will be used
to measure energy supplied by the Supplier. All customers shdl have their energy ddliveries metered and
read in accordance with applicable BPU regulations.
143 Tariff

Additiond terms, conditions and requirements gpplicable to metering service are contained in the

Company's prevailing Tariff for Electric Service, which isincorporated by reference herein.

ARTICLE 15: SYSTEM OPERATION

15.1 Disconnection and Curtailment

The Company shall havetheright to disconnect (or otherwise curtail, interrupt or reduce service
to) the Supplier and the Supplier’ s Customerswhenever the Company reasonably determines, or when the
Company isdirected by PIM, that such adisconnection, curtailment, interruption or reduction is necessary
to facilitate construction, installation, maintenance, repair, replacement or inspection of any of the
Company’ sfacilities; to maintain the safety and reliability of the Company’ selectrica system; or dueto any
other reason, including Emergencies, forced outages, potentia overloading of the Company’ stransmission
and/or distribution circuits, or Force Majeure.
15.2 Reasonable Efforts

The Company shall usereasonableeffortsto: (&) minimizeany scheduled curtailment, interruption
or reduction to the extent practicable under the circumstances; (b) provide the Supplier with prior

notification of any such curtailment, interruption or reduction, to the extent practicable; and (c) resume
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service as promptly as practicable.
15.3 PJM Requirements

The Supplier acknowledges and agreesthat, asamember of PIM, the Company isbound by al
PIM operaingingructions, policiesand proceduresasare currently set forthinthe PIM Operating Manud,
which are availablethrough the Internet on the PIM Home Page (http:/Amww.pjm.com), asmay be revised
from time to time, which are needed to maintain the integrity of the PIM system. The Supplier
acknowledges and agrees that it will cooperate with the Company so that the Company will bein
compliancewith al PIM Emergency Operations Procedures, whichinclude, but are not limited to, those
procedures pertaining to minimum and maximum generation Emergencies, and measures requiring
involuntary Customer participation, such as supply voltage reduction or full interruption of Customer load
by either manual or automatic means.
15.4 Compliance With Governmental Directives

The Supplier aso acknowledges and agrees that the Company may need to act in response to
governmental or civil authority directives which may affect Customer load. The Supplier agreesto

cooperate with the Company in order to comply with said directives.

ARTICLE 16: CONFIDENTIALITY OF INFORMATION

16.1 Customer-Specific Information
The Supplier shall keep all Customer-specificinformation supplied by the Company confidentia
unless the Supplier has the Customer's authorization to do otherwise.

16.2 Company Information
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All Company informetion availableto the Supplier in connection with the provison of Coordination
Services, including service or rate class load profile data, and information regarding the Company,
computer systems, or communications systems shall not be disclosed to third partieswithout appropriate

authorization and/or consent.

ARTICLE 17: DISPUTE RESOLUTION

17.1 Informal Resolution of Disputes

The Company and the Supplier shall use good faith and commercially reasonable efforts to
informally resolveall disputesarising out of the implementation of this Agreement and/or the conduct of
Coordination Serviceshereunder. The Supplier'spoint of contact for all information, operations, questions,
and problemsregarding Coordination Services shdl be the Company's| COM PANY -SPECIFIC TERM
NEEDED -- for GPU Energy, " Alternative Supplier Coordination Section” | and the Company Website.
Any dispute between the Company and the Supplier under thisAgreement may bereferred to adesignated
senior representative of each of the Partiesfor resolution on aninforma basisas promptly as practicable.
17.2 Recourseto Agenciesor Courtsof Competent Jurisdiction

Nothing inthis Agreement shdl restrict therights of either Party to fileacomplaint withthe FERC
under relevant provisions of the Federal Power Act (“FPA™), with the Board under relevant provisions
of the Applicable Legd Authorities, with aNew Jersey State court of competent jurisdiction, or with a

federal court of competent jurisdiction situated in the State of New Jersey.

ARTICLE 18: FORCE MAJEURE
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The Company and the Supplier shdl use due diligenceto perform their respective obligations under
this Agreement. However, inthe event that either Party isdelayed in or prevented from performing or
carrying out its obligations under this Agreement by reason of an event of Force Mgeure which by the
exerciseof duediligence and foresight the Party could not reasonably have been expected to avoid and
which by the exercise of due diligencethe Party is unableto overcome, such Party shall not beliableto
the other Party for or on account of any loss, damage, injury or expense resulting from or arising out of
such delay or prevention; provided, however, that the Party encountering such delay or prevention shal
givethe other Party prompt notice thereof and shall use due diligence to remove the cause or causes
thereof. Events of Force Maeure include a catastrophic weather condition, flood, fire, lightning,
epidemic, quarantine, war, sabotage, act of apublic enemy, earthquake, insurrection, riot, civil disturbance,
strike, or restraint by court order or public authority, action or non-action by or inability to obtain
authorization or gpprova from any governmental or other authority, including PIM. The settlement of
strikesand labor disturbances shall be wholly within the sole discretion of the Party experiencing that

difficulty. Economic hardship of either Party shal not constitute aForce Mg eure under thisAgreement.

ARTICLE 19: REGULATORY AUTHORIZATIONS AND JURISDICTION

19.1 Compliance With Applicable Legal Authorities

The Company and the Supplier are subject to, and shall comply with, all existing or future
applicablefederal, State and local laws, al existing or future duly-promulgated orders or other duly-
authorized actions of PIM or of governmenta authorities having applicable jurisdiction. The Company will
not violate, directly or indirectly, or become aParty to a violation of any requirement of PIM or any
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applicable federal, State or local statute, regulation, rule or order in order to provide serviceto the
Supplier. The Company’s obligation to provide service is subject to the condition that all requisite
governmenta and regulatory approval sfor the provision of such servicewill have been obtained and will
be maintained in force during such period of service.
19.2 Changein Applicable Legal Authorities

This Agreement is subject to change in the future to reflect any FERC-agpproved changesin the
pricing mechanism, structure and /or operations of PIM, and to reflect any relevant changes required by
the Board or other New Jersey State agency having jurisdiction, or by virtue of any federal or State law
of regulation, and such changes shall be deemed to be binding upon the Parties, except wheretheright to
terminate is exercised in accordance with Article 5 herein.
19.3 FERC Jurisdiction

Theinclusion of FERC-jurisdictiona matterswithin the scope of thisAgreement isintended soldly
for informational purposesand isnot intended to accord any jurisdictiona authority over such mattersto
the Board. If anything stated herein isfound by the FERC to conflict with or beinconsistent with any
provision of the FPA, or any rule, regulation, order or determination of the FERC under the FPA, the
applicable FERC rule, regulation, order or determination shall control. To the extent required under any
provision of the FPA, or any rule, regulation, order or determination of the FERC under the FPA, the
Company shall usereasonable effortsto secure, from timeto time, al appropriate orders, approvasand

determinations from the FERC necessary to support this Agreement.

ARTICLE 20: LIMITATION OF LIABILITY
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20.1 Limitation On Liability for Delivery Service

The Company doesnot guarantee continuous, regular and uninterrupted supply of service. Without
limiting the Company'srights, the Company may, without liability, disconnect, curtail, interrupt or reduce
serviceto the Supplier and the Supplier’ s Customers pursuant to Section 15.1. The Company shal have
the samedutiesand limitations on liability for distribution serviceto Supplier and its customers asto those
customersreceiving e ectric energy and capacity from the Company. The Company shdl not beliableto
the Supplier for any loss or damage, direct or indirect, resulting from any such disconnection, curtallment,
interruption or reduction.
20.2 Additional Limitationson Liability

Nather Party shdl have any liability to the other Party for consequentid, indirect, Specid or punitive
damages, including logt profitsor lost revenues, arisng out of such Party’ serrorsand omissonsfor activities
under this Agreement not covered by Section 20.1. Asaresult, liability hereunder for such activitiesis
limited to direct damages. Other than its duty to deliver eectric energy and capacity, which isgoverned
by Section 20.1, the Company shal have no duty or liability to the Supplier providing Competitive Energy
Supply based ontherightsand responsbilitiesthat exist under the contract or other relationship between
the Supplier and a Customer of the Supplier. The Company shall implement Customer selection of a
Supplier consistent with the Applicable Legal Authoritiesand shall haveno liability to the Supplier arising
out of or related to Customers' decisions in switching among the Suppliers.

This Agreement does not create any duty or liability to Customersfor the errors or omissions of
the Company or the Supplier. If any liability for a Customer'slost savings arising out of an error or

omission in customer enrollment or switching should be imposed upon a Party by the Applicable Legal
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Authorities, and anadlysis of the EDI transaction trail for the transaction at issue demongtrates that the error
or omission was caused by the other Party, thefinancia respongbility for that ligbility shal be assumed by
such other Party.
20.3 Possession and Control of Electric Energy

For purposes of indemnification, the Company shall be deemed to possess and control the dectric
energy produced by the Supplier upon receipt thereof (at the Company's distribution facility, at the PIV
bus, or at the point of receipt asit may otherwise be defined by the Applicable Lega Authorities), until the
electric energy isddivered to the Customer or for the Customer's account at the point of delivery (at the
Customer's meter, or at the point of delivery asit may otherwise be defined by the Applicable Legal
Authorities). The Supplier shal be deemed to possessand control the eectricity prior to such receipt by
the Company. Subject to the provisions of this Article, the Party in possession and control (the
"Indemnifying Party") will indemnify the other Party (the"Indemnified Party") for liability arising out of such

possession and control.

ARTICLE 21: INDEMNIFICATION

211 Indemnification

Should aParty (the “Indemnified Party”) become the defendant in, or obligor for, any clams
and/or liabilitiesfor losses, expenses, damageto property, injury to or death of any personincludinga
Party’ semployeesor any third parties, that were caused by an act or omission of the other Party, for which
that other Party has assumed liability under the terms of this Agreement (the“Indemnifying Party”), the

Indemnifying Party shall defend (at the Indemnified party’ soption), indemnify and hold harmlessthe
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Indemnified Party from and against any and all such claimsand/or liabilities, except to the extent that a
court of competent jurisdiction determinesthat the | osses, expenses or damage were causedwholly or in
part by any negligent or willful act or omission of thelndemnified Party. Thelndemnified Party may, at its
own expense, retain counsel and participate in the defense of any such suit or action.
21.2 Survives Agreement

The obligation of either Party to defend, indemnify, and hold harmlessthe other Party under this
Articleshdl survivetermination of this Agreement, and shdl not belimitedin any way by any limitation on
the amount or type of damages, compensation, or benefits payable by or for either Party under any
gatutory scheme, including any Worker’ s Compensation Acts, Disability Benefit Actsor other Employee
Benefit Acts.
21.3 Implementation of Changein Supplier

Itisspecifically understood and agreed, without limiting the Company'sright to indemnification
under thisArticle, that the Supplier shal indemnify the Company fromand againg dl dlamsand/or ligbilities
arising out of the switching of customersto Competitive Power Supply service provided by the Supplier,
under the proceduresin Article 8, including but not limited to "damming”, asthat term may be defined by

the Board.

ARTICLE 22: MISCELLANEOUS PROVISIONS

22.1 Notices
Unless otherwise stated herein, all notices, demands or requests required or permitted under this

Agreement shal beinwriting and shall be personally delivered or sent by overnight expressmail, courier
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sarviceor facamiletransmission (with the original transmitted by any of the other aforementioned ddlivery
methods) addressed as follows:

If to the Supplier to:

If to the Company to:

Copy to:

or to such other person at such other address asa Party shall designate by like noticeto the other Party.
Notice received after the close of the Business Day shall be deemed received on the next Business Day.
22.2 No Pregudice of Rights

Thefailure of either Party to insist on any one or more instances upon strict performance of any
provisions of this Agreement, or to take advantage of any of its rights hereunder, shall not be construed as
awaiver of any such provisionsor the relinquishment of any such right or any other right hereunder, which
shall remaininfull forceand effect. No term or condition of this Agreement shal be deemed to have been
waived and no breach excused unlesssuch waiver or consent to excuseisinwriting and signed by the Party
claimed to have waived or consented to excuse.
22.3 Gratuitiesto Employees

The Company prohibitsitsemployeesfromusingtheir officid postionsfor persona financia gain,
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or from accepting any persona advantage from anyone under circumstances which might reasonably be
interpreted as an attempt to influence the recipientsin the conduct of their officid duties. The Supplier and
its employees and representatives shdl not, under circumstances which might reasonably be interpreted as
an attempt to influence the recipientsin the conduct of their duties, extend any gratuity or special favor to
employees of the Company.
224 Assignment

Neither Party shdl assignany of itsrightsor obligationsunder this Agreement without obtaining ()
any necessary regulatory approva(s); and (b) the prior written consent of the non-assigning Party, which
consent shall not be unreasonably withheld. No assignment of thisAgreement shall relievetheassigning
Party of any of its obligations under this Agreement until such obligations have been assumed by the
assignee. Any assignment inviolation of this Section shal bevoid. However, the Company may assign
any or dl of itsrightsand obligations under this Agreement, without the Supplier’ s consent, to any entity
succeeding to al or subgtantialy al of the assets of the Company, if such assgnee agrees, inwriting, to be
bound by all of the terms and conditions hereof and if any necessary regulatory approvals are obtained.
22,5 GoverningLaw

To the extent not subject to thejurisdiction of the FERC, questionsincluding those concerning the
formation, validity, interpretation, execution, amendment, termination and construction of this Agreement
shdl be governed by thelaws of the State of New Jersey, without regard to principles of conflictsof law.
Any lawsuit arising in connection with this Agreement shdl be brought inthe state or federa courtsof New
Jersey.

22.6 Headings

45

L:\ @0008\ 049\ TARI FF\ NEWIPS13. DOC
changes cont enpl at ed in settl ement
negotiations as of Tues. June 22, 1999



The headings and subheadings contained in this Agreement are used solely for convenienceand
do not constitute apart of the Agreement between the Parties hereunto, nor should they beusedto aidin
any manner in the construction of this Agreement.

22.7 Third Party Beneficiaries

This Agreement isintended solely for the benefit of the Parties hereto. Nothing inthis Agreement
shdll be construed to create any duty, or standard of care with referenceto, or any liability to, any person
not a Party to this Agreement.

22.8 General Miscellaneous Provisions

a This Agreement shall not be interpreted or construed to create an association, joint venture, or
partnership between the Parties, or to impose any partnership obligation or liability upon either Party.
Neither Party shal have any right, power, or authority to enter into any agreement or undertaking for, or
on behalf of, or to act as or be an agent or representative of, or to otherwise bind, the other Party.
b. Cancellation, expiration or earlier termination of this Agreement shal not relieve the Parties of
obligationsthat by their nature survive such cancellation, expiration or termination, including warranties,
remedies, promises of indemnity and confidentiality.

C. Should any provision of thisAgreement beheldinvalid or unenforceable, such provisonshal be
invalid or unenforceable only to the extent of such invalidity or unenforceability without invalidating or
rendering unenforcegble any other provision hereof unlessit materidly changesthe agreement of the Parties.
d. Each of the Partiesacknowledgesthat it hasread this Agreement, understandsit, and agreesto be
bound by itsterms. ThisAgreement isintended by the Partiesasafind expression of their agreement. The

Parties further agree that this Agreement is the complete and exclusive statement of agreement and
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supersedes all proposals (oral or written), understandings, representations, conditions, warranties,
covenants and all other communications between the Parties relating thereto.
229 Taxes

All present or future federd, state, municipd or other taxesimposed by any taxing authority by
reason of asdetothe Supplier' sCustomersunder thisAgreement shall betheliability of the Supplier. The
Supplier shall pay dl such taxesto the gpplicabletaxing authority to the extent required or permitted by law.
If any transaction isexempt from the payment of any such taxes, the Supplier will, if requested, providethe
Company with vaid tax exemption certificates. Should the Company be required to remit any such taxes
directly to any applicabletaxing authority, other than taxes previoudy collected by the Company directly
fromthe Supplier’ s Customers, the Supplier will defend and indemnify the Company and will pay to the
Company all such tax amounts upon demand.

22.10 Useof theWord " Including"

Theword "including", when following any general statement or term, isnot to be construed as
limiting thegenerd statement or term to the specificitemsor matters set forth or to Smilar itemsor matters,
but rather as permitting the general statement or term to refer to al other items or matters that could
reasonably fall within its broadest possible scope.

22.11 Federal Acquisition Regulation

If any of thefollowing clauses prescribed by the Federal Acquisition Regulation
(“FAR”), 48 Code of Federd Regulations Chapter 1 should be deemed to apply to this Agreement, the
Supplier shdl comply with the requirements of such claus(s), and shdl include the terms or substance of

such clause(s) in its subcontracts, asand to the extent required by the FAR:
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22.12 Amendment

1)

3)

5)

L:\ @0008\ 049\ TARI FF\ NEWIPS13. DOC
cont enpl at ed
negoti ati ons as of Tues.

Clean Air and Water: 852.223-2;

2) Contract Work Hours and Safety Standards Act-Overtime
Compensation: 8§52.222-4

Equal Opportunity: 852.222-26;

4) Affirmative Action for and Employment Reports on Special
Disabled and Vietnam Era Veterans: §52.222-35 and 852.222-37;
Affirmative Action for Handicapped Workers: 852.222-36;

6) Utilization of Smal Business Concernsand Small Disadvantaged
Business Concernsand Smdl Busnessand Small Disadvantaged Business

Subcontracting Plan: §52.219-8 and §52-219-9.

In case of aconflict between the provisions of the FAR and the balance of this Agreement, the

requirements of the FAR shall prevail.

This Agreement, including the appendices hereto, cannot be amended without the gpprova of the

Board, and requests for such approval can be initiated only upon written notice to all Parties.

INWITNESSWHEREOF, the Partieshereto have caused this Agreement to be executed by their duly

authorized representatives as of the date first set forth above.

[SUPPLIER]
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ATTEST:
BY:

Title

Secretary
[COMPANY]

ATTEST:
BY:

Title

Secretary
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APPENDIX a
SUPPLIER'SSTATEMENT OF

YEAR 2000 READINESS

By the execution of this Statement, the Supplier inthe attached Agreement hereby representsthat al of the
Supplier's“missoncritica” businesssystemsand embedded technology related to supply andtransmisson
of power to the Supplier's Customersare Y ear 2000 Ready, or shall be Y ear 2000 Ready on or before
December 31, 1999.

"Mission critical", asused inthis Statement, is defined as an application, component, system, or process
needed to provide safe, reliable power to Customers, or to facilitate e ectronic communication between
the Supplier and the Company. or the Supplier and PIM-OI, the failure of which could inhibit the
Supplier’ sability to deliver power or provideatimely responseto Customer inquiriesor servicerequests.

"Y ear 2000 Ready", as used in this Statement, is defined as an application, component, system, or process
that has been determined to be suitable for continued usefrom, into, and between the twentieth and twenty-
first centuries without interruption or manual intervention.

Supplier's Company Name

Authorized Representative's Signature

Name

Title

Date
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APPENDIX b

SCHEDULING COORDINATOR DESIGNATION FORM

1.0  ThisScheduling Coordinator Designation Form, dated ,isbeing
submitted to [name of utility] ( the"Company") by thefollowing Third Party Electric Power Supplier (the
“Supplier"):

2.0 By submitting this form, the Supplier hereby notifies the Company that it has appointed the
following entity to act asits Scheduling Coordinator in accordance with the Third Party Supplier Agreement
between the Company and the Supplier, dated (the "Agreement"):

3.0. The Scheduling Coordinator thus appointed by the Supplier shall be responsible for the
performance of al Coordination Obligations of the Supplier, including load scheduling, unforced capacity
obligations, import capability, and reconciliation rights and responsibilities.

4.0. TheCompany may utilizethe Scheduling Coordinator asthe sole point of contact with the Supplier
in connection with the Company's provision of Coordination Servicesif the Supplier so requests.
5.0 The Supplier agreesthat the Company may bill the Scheduling Coordinator directly for all
Coordination Services Charges attributabl e to the Supplier and that the Scheduling Coordinator will pay
the Company such Charges on behalf of the Supplier in accordance with the terms and conditionsin the
Aqgreement.

6.0  TheSupplier anditsappointed Scheduling Coordinator shal comply with al termsand conditions
of the Agreement, including those pertaining to Scheduling Coordinators and to payment and billing.
7.0  Allinguiries, communicationsor noticesrelating to the Supplier's use of the Scheduling Coordinator
designated above may be directed to the following representatives:

To the Supplier:

Attn.:
Title:
Telephone:
Facsimile:
Internet email:

51
L:\ @0008\ 049\ TARI FF\ NEWIPS13. DOC
changes cont enpl at ed in settl ement
negotiations as of Tues. June 22, 1999



To the Scheduling Coordinator:

Attn.:
Title:
Telephone:
Facsimile:
Internet email:

8.0  TheAgreementisincorporated herein by reference and made apart hereof. All capitalized terms
used, but not defined, in this designation form shall have the meaning stated in the Agreement.
9.0 TheSupplier hasexecuted thisdesignation form below by itsduly authorized representative as
follows:
Signature:
Name:
Title:
Date:

10.0 The Supplier has obtained the following Acknowledgment and Consent to thisdesignation, which
is executed below by the duly authorized representative of the Scheduling Coordinator:

Acknowledgment and Consent
Intending to belegally bound thereby, the duly authorized representative of the
above-designated Scheduling Coordinator has executed this document bel ow to acknowledge and consent
to itsappointment as a Scheduling Coordinator, and to further stateits agreement to abide by thetermsand
conditions of its designation set forth above in the Scheduling Coordinator Designation Form prepared by
the Supplier, including the terms and conditions of the Agreement which isincorporated therein by
reference.

Signature:
Name:
Title:
Date:
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APPENDIX c

CREDITWORTHINESS STANDARDS

The Company will determine whether agiven supplier iscreditworthy. Thisdeterminationismadein the
Company’ ssole and exclusivejudgment, aided by appropriate data concerning the supplier, including load
data or reasonable estimates thereof, where applicable.

A supplier wishing to demonstrate its creditworthiness must demonstrate that it has, and maintains,
Investment Grade bond ratings from any two of the following three rating agencies:

AGENCY SENIOR SECURITIES RATING (BONDYS) |

Standard & Poors BBB-
Moody’s Investors Services Baa3
Duff & Phelps Credit Rating Company : BBB-

The supplier must aso provide the Company with itsmaost recent independently-audited financid statements
or, if the supplier isapublicly held firm, itsmost recent Form 10-K and Form 10-Q. On an ongoing basis,
the supplier must continue to provide the Company with updated versions of al of the above, asthey
becomeavailable. Specificdly, updated financid statements or Form 10-Ks must be provided within ninety
(90) daysof fiscal year-ends, and updated Form 10-Qs must be provided within forty-five (45) days of
the close of each quarter that does not coincide with the end of the supplier’sfiscal year.

The Company may make alternative credit arrangementswith asupplier that is unable to demonstrate
creditworthiness by the aforementioned criteria. Alternative credit arrangements may include any of the
following:

a aguarantee of payment, satisfactory inform and substance to the Company, from a Guarantor
deemed by the Company to be creditworthy in the Company’ ssole and exclusive judgment, using the
aforementioned criteria, in an amount equd to sixty (60) days of customer usagein the summer season, as
estimated by the Company and as described in paragraph e, below, which usageis subject to adjustment
in the Company's sole and exclusive judgment, multiplied by the applicable BGS rate;

b. anirrevocable L etter of Credit, satisfactory in form and substance to the Company, issued by a
bank or other financid ingtitution that is acceptable to the Company, in an amount equa to sixty (60) days
of customer usage in the summer season, as estimated by the Company and as described in paragraph e,
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bel ow, which usageis subject to adjustment in the Company's sole and exclusive judgment, multiplied by
the applicable BGS rate;

C. aPrepayment A ccount established with the Company, in an amount equal to sixty (60) days of
customer usage in the summer season, as estimated by the Company and as described in paragraph e,
bel ow, which usage is subject to adjustment in the Company’s sole and exclusive judgment, multiplied by
the applicable BGS rate;

d. aSurety Bond or Performance Bond, including the Company asabeneficiary, satisfactory inform
and substance to the Company and enforceable in the event of bankruptcy and in the Company's access
to recoursethereunder indl contextsunder Section 6.1 of this Agreement (including bankruptcy), issued
by afinancia ingtitution that is acceptable to the Company, in an amount equal to sixty (60) days of
customer usage in the summer season, as estimated by the Company and as described in paragraph e,
bel ow, which usageis subject to adjustment in the Company's sole and exclusive judgment, multiplied by
the applicable BGS rate.

e. Customer usage in the summer season shall be estimated by the Company as follows:. the
Company shall obtain a calculation from the Supplier, quantifying the initial amount of applicable usage,
derived by using load profiles. After power has flowed for thirty days, the amount will be adjusted, so
long as the new dollar amount of security represented thereby falls outside of a deadband of $50,000.
Adjustments will continue to be made in this fashion on a monthly basis, with the deadband cal cul ated
around the dollar amount of security in effect at the time of the calculation. The Company will notify the
TPS of any such needed adjustments.

54
L:\ @0008\ 049\ TARI FF\ NEWIPS13. DOC
changes cont enpl at ed in settl ement
negotiations as of Tues. June 22, 1999



APPENDIX d

daily dynamic load profiling methodology

[TO BE COMPANY-SPECIFIC]
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APPENDIX e
SCHEDULE OF RATESAND CHARGES

[TO BE COMPANY-SPECIFIC]



APPENDIX e

PSE& G's COMPANY-SPECIFIC VERSION OF APPENDIX E

TO THE THIRD PARTY SUPPLIER AGREEMENT

SCHEDULE OF RATESAND CHARGES

A. Schedule of Feesto be Charged to Third Party Suppliers

General Supplier Administrative Fee:  $25.00 per MW of capacity
obligation per Month

Through this Fee, PSE& G will recover costs associated with its Retail Settlement Unit and
with its Third Party Supplier Support Center, including but not limited to necessary technical
support and assistance to Third Party Suppliers. Such support will include assistance in routine
business interactions and standard processing of Third Party Supplier datafiles.

Other:

While under no obligation to provide additional assistance beyond that described above,
PSE& G will endeavor to furnish such assistance, but will charge a fee of $80/hour for this
service gfter providing 5 hours per month of such additional assistance for free. Such additional
assistance will include, but not be limited to, manual verification of customer data, explanation
of PSE& G filings or regulatory orders, or explanation of PSE& G’ s web site or network
communications.

The above-referenced fees will be included in the monthly billing statement and invoice
rendered by PSE& G to Third Party Supplier in accordance with Article 12 of the Agreement.

B. Future Fee Adjustments

Commencing on August 2000, and on an annual basis thereafter, PSE& G may petition
the BPU for an administrative adjustment in the fees to be charged to Third Party Suppliers, to
reflect current costs. Such arequest will be subject to applicable BPU rules and procedures.
Any BPU-approved fee adjustment will be implemented upon receipt of BPU approval.
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APPENDIX e

GPU ENERGY'SCOMPANY-SPECIFIC VERSION OF APPENDIX E
TO THE THIRD PARTY SUPPLIER AGREEMENT
SCHEDULE OF FEESAND CHARGES

. Schedule of Feesto Be Charged To Third Party Suppliers

. Generd Supplier Adminigrative Fee: $25.00 per MW of capacity obligation per month. This
represents recovery of cogtsincurred by the Company, and not recovered through any other
feesor charges, in the course of rendering necessary support and assistanceto Third Party
Suppliers.

. Computer Programming Charges (to facilitate and implement Supplier rate devel opment or
Supplier rate changes): $120. per hour.

. Technical Support And Assistance Charges: Technical support and assistance may be
provided by the Company to alicensed Supplier or its agent in connection with questions and
research requests presented by the Supplier in furtherance of the Supplier's Competitive
Energy Supply business. The Company will use reasonable effortsto providetimely basic
instruction on the GPU Energy Electric Choice Web page and ass stance with the use of the
va ue-added network in normal businessinteractions and standard processing of the Supplier's
datafiles. The Company will also maintain aregularly-updated FAQ (Frequently Asked
Questions) page onitsWeb page. The Company isunder no obligation to provide any further
support or assistance, but will use its best efforts to provide further support for the fee
described below, if requested, in areas such as manual verification of customer data,
explanation of the Company filings or regulatory orders, or explanation of the GPU Energy
Electric Choice Web page and network communications. The fee of $120. per hour is
applicableto timespent by Company employeesor consultantsin connection with the Supplier
inquiry, including research time, if needed. Therewill be no chargefor thefirst five (5) hours
per month of such time, for each Supplier that is a signatory to a Third Party Supplier
Agreement with the Company.

. Load Data Supply Charge: The Company requires Customer consent before fulfilling requests

for Customer load data. Customer consent may be presented in the form of the Supplier's

representation that it has obtained the Customer'swritten authorization for therelease of such
datato the Supplier.

The Company will fulfill one request per calendar year, per Customer, for Customer load

information available on the Company's electronic information system. Additional or other

information available from the Company's e ectronic information system will be provided for
charges, as set forth below.

1. Paper Report Service: paper |oad profilereports, typicaly including tabular, 15-minute
interval data, genera for the billing period, with graphs of peak days. Servicefee:
$132. per year.

2. E-mail Service: monthly 15-minuteinterva datasent viae-mail, monthly, in LodeStar
format. Servicefee: $108. per year.

3. Internet Service: monthly 15-minute interval data posted to the Company Website,
in LodeStar format, with the most recent sx months of dataremaining on the Website,



Servicefee: $108. per year.
4, Onetimeinterval datarequest: onetime dectronic report of annua 15-minuteinterval
usage. Service fee: $40.

B. Future Fee And Charge Adjustments

Commencing on August 1, 2000, and on an annud basi stheregfter, the Company may petitionthe
Board of Public Utilities (the "Board") for an administrative adjustment in the fees and charges
applicableto Third Party Suppliers, to reflect current or anticipated costs. Such request will be
subject to applicable Board rulesand procedures. Any Board-approved fee adjustment will be
implemented upon receipt of Board approval.



APPENDIX e
ROCKLAND ELECTRIC’s COMPANY-SPECIFIC VERSION OF APPENDIX E
TO THE THIRD PARTY SUPPLIER AGREEMENT
SCHEDULE OF CERTAIN TPSCHARGES

A. Schedule of Feesto be Chargeto Third Party Suppliers
General Supplier Administrative Fee:$25.00 per MW of capacity obligation per Month
Through this Fee, RECO will recover costs associated with its Retail Access Operations
Group, including but not limited to necessary technical support and assistance to Third Party
Suppliers. Such support will include assistance in routine business interactions and standard
processing of Third Party Supplier datafiles.

Other:

While under no obligation to provide additional assistance beyond that described above,
RECO will endeavor to furnish such assistance, but will charge a fee of $45/hour for this
service after providing 5 hours per month of such additional assistance for free. Such additional
assistance will include, but not be limited to, manual verification of customer data, explanation
of RECO filings or regulatory orders, or explanation of RECO’ s web site or electronic
communications.

The above-referenced fees will be included in the monthly billing statement and invoice
rendered by RECO to Third Party Suppliers in accordance with Article 12 of the Agreement.

B. Future Fee Adjustments

Commencing on August 2000, and on an annual basis thereafter, RECO may petition the
BPU for an administrative adjustment in the fees to be charged to Third Party Suppliers, to
reflect current costs. Such arequest will be subject to applicable BPU rules and procedures.
Any BPU-approved fee adjustment will be implemented upon receipt of BPU approval.



APPENDIX e

CONECTIV'SCOMPANY-SPECIFIC VERSION OF APPENDIX E
TO THE THIRD PARTY SUPPLIER AGREEMENT

SCHEDULE OF FEESAND CHARGES

A. Schedule of Feesto Be Charged To Third Party Suppliers

3. Genera Supplier Adminigtrative Fee: $25.00 per MW of capacity obligation per month. Thisrepresents
recovery of costsincurred by the Company, and not recovered through any other fees or charges, inthe
course of rendering necessary support and assistance to Third Party Suppliers.

2. Upgrade to Hourly Advanced Meters (per terms and conditions of the Company's tariff):
Installation Charge (Charge to Customer) - $600 to $800 (may vary depending on installation)
Retrieving and Processing Data from Advanced Meters $7.40 per Advanced Meter, per month

2. Higorica Customer Usage Data: The Company requires Customer authorization for providing historical
customer usage data.

Up to Twelve (12) months of monthly KW and/or KWH data - $5.00 per account per request
One (1) month of Hourly Load Data (where available) $40.00 per account per request
Twelve (12) months of Hourly Load Data (where available) - $150.00 per account per request

3 Unscheduled Meter Read - $25.00 per meter read.

B. Future Fee And Charge Adjustments
Commencing on August 1, 2000, and on an annud basis thereafter, the Company may petition the Board of

Public Utilities(the "Board") for an administrative adjustment in the fees and charges gpplicableto Third Party
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Suppliers, to reflect current or anticipated costs. Such request will be subject to applicable Board rules and

procedures. Any Board-approved fee adjustment will be implemented upon receipt of Board approval.
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